CGerald C. Bender (GB-5849)
Lawrence A. First (LF-9650)
FRI ED, FRANK, HARRI S, SHRI VER
& JACOBSON
(A Partnership Including
Pr of essi onal Cor porations)
Attorneys for Debtors
and Debt ors-in-Possessi on
One New York Pl aza
New York, New York 10004
(212) 859-8000

UNI TED STATES BANKRUPTCY COURT
SOUTHERN DI STRI CT OF NEW YORK
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In re: ; Chapter 11
: Case Nos. 00 B 41065 (SMmB)
RANDALL' S | SLAND FAM LY GOLF : t hr ough 00 B 41196 ( SMB)

CENTERS, INC., et al.,
(Jointly Adm ni stered)
Debt or s.

STI PULATED ORDER I N CONNECTI ON W TH MOTI ON
OF TROTTER S GLEN GOLF COURSE LI M TED
PARTNERSHI P FOR RELI EF FROM THE AUTOMATI C
STAY

WHEREAS, on May 4, 2000 (the "Filing Date"),
each of the above-capti oned debtors and debtors-in-possession
(collectively, the "Debtors") filed with this Court a
voluntary petition for relief under chapter 11 of the
Bankruptcy Code. By order of this Court dated as of the
Filing Date, the Debtors' chapter 11 cases are being jointly
adm ni stered. Pursuant to sections 1107 and 1108 of the
Bankruptcy Code, the Debtors are continuing to operate their
busi nesses and manage their properties as debtors-in-

possessi on;



WHEREAS, on or about March 26, 1997, Trotter's
G en Golf Course Limted Partnership ("Trotter's G en"), as
| andl ord, and O ney Fanmly Golf Centers, Inc. ("Oney"), as
tenant, entered into a | ease (the "Lease") with respect to
certain non-residential real property located in O ney,
Maryl and (the "Leased Property");

WHEREAS, Trotter's G en comrenced a ci Vi
action (the "State Court Action") in the Circuit for

Mont gonmery County, Maryland, entitled Trotter's Gen Golf

Course Limted Partnership v. Oney Fanily Golf Centers,

Inc., seeking a determ nation that O ney was in breach of the
Lease and seeking a judgnment awardi ng possession of the
Leased Property to Trotter's d en;

WHEREAS, as a result of the conmmencenent of the
Debtors' cases, and as of the Filing Date, the continuation
of the State Court Action was stayed by operation of section
362(a) of the Bankruptcy Code (the "Automatic Stay");

WHEREAS, on May 25, 2000, Trotter's Gen filed
its motion for relief fromthe automatic stay (the "Automatic
Stay Motion") to continue to prosecute the State Court
Acti on;

WHEREAS, on June 16, 2000, the Debtors filed a
notion to extend their time to assune or reject executory
contracts and unexpired | eases pursuant to section 365(d)(4)
of the Bankruptcy Code (the "Extension Mdtion") and Trotter’s

G en subsequently filed an objection thereto;



WHEREAS, on June 30, 2000, Oney filed a
response to the Automatic Stay Moti on;

WHEREAS, on July 6, 2000, a hearing was held
bef ore the Honorabl e Judge Stuart Bernstein, United States
Bankruptcy Judge, at which time O ney and Trotter's den
agreed to settle the issues between them upon the ternms set
forth herein.

Accordingly, it is hereby ordered that:

1. O ney shall have until July 31, 2000 to
continue to market its interest in the Leased Property and to
file a nmotion to assune and assign the Lease to a prospective
purchaser (the "Purchaser").

2. In the event that O ney obtains an offer froma
Purchaser to purchase O ney's interest in the Leased
Property, and the Debtors file a notion on or before July 31,
2000 to assune the Lease and assign it to the Purchaser (the
"Sal e Motion"):

A. The Court will hold an evidentiary hearing on

August 15, 2000 at 10:00 a.m for the purpose of
(i) determ ning whether the Lease was term nated
prior to the Filing Date, and (ii) addressing the
merits of the Automatic Stay Mdtion, the Sale
Moti on and the Extension Mdtion (to the extent
they relate to Trotter's G en); and

B. The Automatic Stay shall continue in all respects

until (i) an order is entered determ ning that
the Lease was term nated prior to the Filing Date
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or (ii) an order is entered approving the
assunmpti on and assi gnnent of the Lease.

3. In the event the Debtors do not file a Sale

Moti on on or before July 31, 2000:

A. The Lease shall be deened term nated effective as
of July 31, 2000 and the Debtor's shall deliver
possessi on of the Leased Property on that date,
and the Automatic Stay will be deemed nodified
for the purpose of allowing Trotter's Gen to
recover possession of the Leased Property and
exercising all of its rights with respect to the
Leased Property;

B. Trotter's Gen shall provide the Debtors with a
reasonabl e opportunity to renove all of their
equi pment, inventory and other property fromthe
Leased Property; and

C. Neither O ney nor any of the Debtors shall have
any further or continuing obligations under the
Lease and there shall be no clains, penalties,
fines, charges, fees or other suns owed by O ney
or any of the Debtors to Trotter's Gen as a
result of the term nation of the Lease,

i ncluding, but not limted to, any claim by
Trotter's G en for "rejection damages” under
section 502(g) of the Bankruptcy Code; provided,
however, that nothing herein shall be deenmed a
rel ease of any clainms that arose prior to July

- 4 -



31, 2000 and Trotters' G en, Aney and the
Debtors reserve all of their rights and defenses
with respect to any such cl ai ns.

4. Except to the extent expressly set forth in
par agraphs 2 and 3 above, the provisions of section 362 of
t he Bankruptcy Code shall remain in full force and effect.

5. Not hi ng cont ai ned herein shall constitute or
operate as a general waiver or nodification of the Automatic
Stay that would permt the prosecution against the Debtors of
any clains or actions by any person or entity other than
Trotter's A en and only as expressly set forth herein.

6. The Bankruptcy Court shall retain jurisdiction
to resolve any disputes between the parties arising with

respect to this Stipulation.



7. This Stipulation my not be amended or nodified

except by further Order of this Court.

Dat ed: New Yor k, New York
July 26, 2000

SO ORDERED
This 1st day of August, 2000

/ s/ STUART M BERNSTEI N
UNI TED STATES BANKRUPTCY JUDGE

338531

FRI ED, FRANK, HARRI S, SHRI VER
& JACOBSON

(A Partnership including
Pr of essi onal Cor porations)

Attorneys for Debtors and
Debt or s-i n- Possessi on

One New York Plaza

New Yor k, New York 10004

(212) 859-8000

By: /s/ Gerald C. Bender

Gerald C. Bender (GB-5849)

ROBI NSON BROG LEI NWVAND GREENE
GENOVESE & GLUCK P. C.
Attorneys for Trotter's den
1345 Avenue of the Anericas
New Yor k, NY 10105

(516) 586-4050

By: /s/ Mchael S. Schreiber

M chael S. Schreiber (Ms-
5398)



